
PLAN AND AGREEME:\i OF MERGER .
. •  . 

PLAN AND AGREEME?:iT OF MERGER, da�"?d June 27, 1978 between JOHWION C()HTaO� ·. 
INC. ("JCI"), a Wisconsin corporation, and Gt01n:-V�:,::;.s lsc. ("Globe"),: a De.Jaw.are corporation. ..:.-_. 

. . 
WHUEAS, JCI and Globe have entered into & Pb:1 11:.d .-\greement.of. Reorganization datodJune

27, 1978 (the "Agreement") providing for the merger,:,:' G:,:.be into JCI (the "Merger") with ·JCI being ·. 
the surviving corporation upon the terms and conditiN.! !"t forth herein, 

· · :. 

Now, THutrou, the parties hereto agree as follows: . 

. ARTICLE I 
Merger 

1.1 On the Effective D�te, as defined in Section 1.3. Globe shall be merged:into jcJ �hich shall·· 
be the surviving corporation (hereinafter called "Sun·:vir,,g Corporation"), and

°

JCI on .i'uch date ahall 
merge Globe into JCI. The corporate existence of JCJ. v.ith its purpoees, powen � ·obj� ihall ·
continue unaffected and unimpaired by the Merger. and as the Surviving Corporation it. shall be 
governed by the laws of the State of Wisconsin and fr.all su�. inJOfar aa permittecfby law, to all 
rights, assets, liabilities and oblig�tions of Globe in ac�ordance .with the Wisconsin s·uaineu Corpora-

. tion Law and the Delaware General Corporation 1.a .. ·. JCI shall. be responsible and liable for all the 
liabilities and obligations of Globe and any claim existing or action or proceeding pending by �r . 
against Globe may be prosecuted to judgment as if the merger had not taken place, or,.JCI may be .. .

subetituted in its place. Neitheyhe rights of creditors. no:,r any obligations of Globe to indemnify iC.: 
officen, directors and employees under the applicablt> pro,·isions of its by-laws and the General Cor,. 
poration Law of Delaware nor any liens upon the property of Globe shall be impaired.by  the Merger.
The separate existence and corporate organization of Gk,be shall cease upon the Effective Date, and
thereupon Globe and JCI shall be a single corporatior.. · 

1.2 If at any time after the Effective Date the 5ur,iYing Corporation shall corulider or be ad.· 
vised that any further assignments or assurances in fa-;,.· or any other things are·necessaryor desira�e 
to vest, perfect or confirm, of record or otherwise. �n the Surviving Corporation the ·title to any 
property or right of Globe acquired or to be acquire-<: b)· reason of or as a result of the Merger, the 
officen and directors of Globe in office immediately r,:-ior to the Effective Date shall in the name and 
on behalf of Globe execute and deliver all such proJ>fr dttds, assignments and assurances in law and 
do all things necessary and proper to vest, perfect or confirm title to such property or rights in the

Surviving Corporation and otherwise to carry out : he purpose of this Agreement and the proper 
oflicen and directors or the Surviving Corporation art hertby authorized in the name or Globe or oth
erwise to take any and all such action. 

1.3 Consummation of the Merger shall becomt effl'('th•e upon the close or business on the date
on which Articles of Merger are filed in the office of fr.t> 5s:ocretary of State of Wisconsin and recorded 
in the office of the register of deeds of the county o:- ('Ot.:nties or Wisconsin in which JCI and Globe 
have their registered offices in accordance with the Wi5c,:,nsin Business Corporation Law and a Cer
tificate or Merger shall have been filed in the office ·.: fr.I:' Sec-retary of State of Delaware in accord· 
ance with the Delaware General Corporation Law. Th� time or thf! taking effect of the Merger is
herein called the "Effective Datt>". 

ARTICLE JI 
Restated Articles of Incorporation;

By-Laws: Board of Directors; Officen 
2.1 The Re�tatecJ Mcicl�i1 of lncorpor:\tion :,: . .: By-I.aw:1 of JCI as in r-ff'ect on the Effective

Date ahall be the Rusfitlt'd Articlfl1' of lm:orJK1rati111, .,�.·:l. By-Laws of the Surviving Corporation until 

.\.) 
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the 11ntne shall thereafter be altered, amended or repealed in accordance with law and said Reaf:,.ted 
:\rticles of Incorporation or_said By-Laws, except that, effective u of the Effective Date, Article 111 ol 
t.he Re.�tated Articles of Incorporation of JCI, as amended, shall be further amended, and a new .Arti·
r.lP. VI shnll be added, as follows:

1. The introductory p1uagraph of Article Il l captioned "Authorized Shares" is hereby delet
ed in its entirety and the following is hereby inserted in lieu thereof: 

"The aggregate number of shares which this corporation has authority to issue is 
27,000,000 shares, consisting of 25,000,000 shares or a class designated "Common Stock" of 
the par value of �l per share, and 2,000,000 shares of a class designated "Pref erred Stock" of 
the par value of Sl per share. Any and all such shares of Common Stock and Preferred 
Stock may be issued for such con11ideration, not less than the par value thereof, u shall be 
fixed Crom time to time by the Board of Directors. Any and all such sharea so issued, the Cull

consideration for which has been paid or delivered, shall be deemed fully paid stock and shall
not be liable to any further call or assessment thereon, and the holders of such shares 1hall

not be liable for any further payments except as otherwise provided by applicable Wiaconsin 
Statutes. Notwithstanding any other provision hereof, the Board of Directors aball have no 
authority tQ cause 2'MY shares of Pref erred Stock to be issued if, as a result of such issuance, 
the aggregate amount payable in the event of voluntary or involuntary liquidation on all

shares of Pref erred Stock outstanding would exceed $100,000,000. The preferences, limita
tions and relative rights of each class shall be as follows:" 

-

2. Paragraph (1) al.Section (A} of Article III entitled "Series of Preferred Stock" is hereby
amended by the addition thereto of the following clause (!): 

"(f) voting rights, if any.'' 

3. Clauses (c}, (d) and (e) of Paragraph (5) of Section (A) of Article Ill are hereby deleted in
their entirety and the following are hereby inserted in lieu thereof: 

"(c) The basic conversion price per share of Common Stock for a particular Series, aa
provided for under the detailed description of the individual Series, shall be subject to adjust
ment from time to time as follows: 

(i) In case t.he corporation shall ( A) pay a dividend or make a distribution to all
h,J!dcrs of outstanding shares of its Common Stock as a class in shares of its Common 
Stock, {B) subdivide or split the outstanding shares of its Common Stock into a larger 
number of shares, or (C) combine the outstanding shares of its Common Stock into a 
11mal1P.r number of shares, the basic conversion price per share of Common Stock in 
effect immediately prior thereto shall be adjusted retroactively so that the holder or each 
outstanding share of each Series of Preferred Stock which by its terms is convertible into 
Common Stock shall thereafter be entitled to receive upon the conversion of such share

the number of shares of Common Stock of the corporation which he would have owned

and been entitled to receive after the happening of any of the events described above

had such share of such Serit·s been converted immediately prior to the happening o{ such 
event. An adjustment. made pursuant to this clause (c)(i) shall become effective retroac
tively immediately aft.er suC'h record date in the case of a dividend or distribution and 
immediately a(tP.r the effer.tivc datt' in the case of a subdivision, split or combination. 
Ruch adjui;truents shall he made !mr.ceHsively whenever any eVPt1t described above shall

occur. 

(ii) Jn case the t.·orporation shall issue to all holders of its Common Stock as a class
2tny right!I or �·arrsmtR Pnahling them t.n suhsr.ribe for or purchase shares of Common 
Stock �l a price ptir lihure less than the current mark.et price �r share of Common Stock

(a.'\ hereinafter 1fofint!d) at the record dat.e for determination of �hareholders entitled to 
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receive such rights or warrants, the basic conversion price per share or Common Stoci in 
effect immediately prior thereto for each Series of Preferred Stock which by its terms is 
convertible into Common Stock shall be adjuated retroa..!th,ely by multiplying "';uch basic 
conversion price by a fraction, or which the numerator shall be the sum of the number of 
shares of Common Stock outstanding at such record date and the number of shares of 
Common Stock which the aggregate exercise price (before deduction of underwriting 
discount!> or commissions and other expenses of the corporation in connection with the 
issue) of the total number of shares so offered for subscription or purchase would 
purchase at such current market price per share, and of which the denominator shall be 
the sum of the number of shares of Common Stock outstanding at such record date and 
the number of additional shares of Common Stock so offered for subscription or pur
chase. An adjustment made pursuant to this clause (c)(ii) shall become effective retroac
tively immediately after the record date for determination of shareholders entitled to 
receive such rights or warrants. Such adjustments shall be m�e successively whenever 
any event described above shall occur. 

(iii) In case the corporation shall distribute to all holders of its Common Stock as a
class evidences of its indebtedness or assets (other than ca.sh dividends), the basic con
version price per share of Common Stock in effect immediately prior thereto for each 
Series of Preferred Stock which by its terms is convertible into Common Stock shall be 
adjusted retroactively by multiplying such basic conversion price by a fraction, of which 
the numerator shall be the difference between the current market price per share of 
Common Stock at the record date for determination of shareholders entitled to �ve 
such distributioi\ and the fair value (as determined by the Board of Directors) of the 
portion of the evidences of indebtedness or assets (other than cash dividends) so dis
tributed applicable to one share of Common Stock, and of which the denominator shall 
be the current market price per share of Common St�k. An adjustment made pursuant 
to this clause (c)(iii) shall become effective retroactively immediately after such record 
date. Such adjustments shall be made successively whenever any event described above 
shall occur. 

(d) For the purpose of any computation under clause (c)(ii) or (c)(iii) above, the current
market price per share of Common Stock on any date shall be deemed to be the average of 
thr. high and low sales prices of the Common Stock of the corporation, as reported in the 
New York Stock Exchange-Composite Transactions (or such other principal market quota
tion as may then be applicable to such Common Stock) for each of the 30 consecutive trading

days commencing 45 trading days before such date. 
(e) For the purpo"e of making the computations prescribed in clause (c) of this Para

graph (5), no adjuRtment shall be made in the basic conversion price for any Series of 
Preferred St<><!k in effoct inim<!diately prior to such computation if the amount of such ad
justment would be less than fifty cents; provided, however, that any adjustments which by 
reason or this clause (e) arc not required to be made shall be carried forward and taken into 
account in any sub!lequent. adjustment; and provided further thnt anything to the contrary in 
the foregoing notwithstanding, any adjustment required for purposes of making the computa
tions in said cla11!'" (c) iihall hr. made not later than the earlier of (x) 3 years after the effec
tive date provided for under said clause (c) for such adjustment, or (y) the date as of which 
such adjustmPrit would requirr. an increase or decrease of at least 3% in the aggregate number
of share11 of Common Stock issued and outstanding on the first date on which an event oc
curred which required the making of a computation prescribed in said clause (c). All calcula
tion� unchir thiM Paragra1Jh (5) shall be made to the ntiarest cent or to the nearest 1/lOOth of 
a share, as the case may he.'' 

4. Clause (�) of Pisragraph ( 5) of Section (A) nf Article ll I i� hereby deleted in its entirety.
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5. Clause (i) or Paragraph (S) or Section (A) of Article Ill is hereby amended by deleting the
second sentence of said clause (i) and by im1ert.ing the following sentence in lieu thereof: 

- -

"Whenever there ,,re issued hy the corporation t.n Rll holders or its Common Stock as a c)ass 
any rights or warrants enabling them to subscribe for or purchase shares of Common Stock, 
the corporation shall also file in like manner a st.atement describing the same and the con
sideration receivable by the corporation therefrom." 

6. Clause (a) of Paragraph (7) of Section (A) of Article III entitled 00rdinary Voting
Rights" is hereby amP.nded in its entirety to read as follows: 

"(a) Ordinary Voting Rights. Holders of Preferred Stock shall be entitled t.o one vote for 
each share or such class held on all questions on which shareholders or the corporation are 
entitled to vote and shall vote togetbe.r share for share with the holders or Common Stock as 
one class, except as otherwise provided by Jaw or as hereinafter otherwise provided or as 
ot.herwise determined by the Board of Directors at the time or the establi8hment of such 
Series of Preferred Stock pursuant to clause(() of Paragraph (1) of this Section (A)." 

7. Clause (b),v) of Paragraph (7) of Section (A) of Article III entitled "Action Requiring Ap
proval of a Majority of Outstanding Shares of Each Series of Preferred Stock" is hereby amended 
in its entirety to read as follows: 

"(v) Action &7uiring Approi•al of a Majority of Outstanding Sharu of &ch &riu of 
Preferred Steck. The affirmative vote or written consent or the holders of a majority of the 
outstanding shares of each series of Preferred Stock shall be a prerequisite to the right o{ �e 
corporation to authot"ize any shares of Preferred Stock in excess of 2,000,000 shares or any 
other shares ranking on a parity with Preferred Stock with respect to the payment of divi
dends or of assets upon liquidation, dissolution or winding up." 

8. Clause (b)(vi) of Paragraph (7) of Article III entitled '' Action Requiring Approval of
Two-Thirds of Outstanding Shares of Preferred Stock". is hereby deleted in its entirety. 

9. Paragraph (9) or Section (A) of Article lll entitled "Series A, $2 (Participating) Convert-.
ible Pre!erred Stock" is hereby deleted in its entirety. 

10. The followirig pro\'isions rrlating to a new Series B, $2.00 Cumulative Convertible
Preferred Stock of the r.ori,oration arr hereby added as a new Paragraph (9) of Section (A) of 
Article I JI: 

"(9) Series B, $%.00 Cumulative Convertible Preferred Stock. 

(a) Des,yrwtwn-Smts B. There shall be a series of the Preferred Stock of this cor
JJOrat.ion hereby dP.signMed as Series B. $2.00 Cumulative Convertible Preferred Stock 

(hereinafter in this Paragraph (9) referred to RS "Series B Stock") consisting of 1,000,000 
shares. The �hare!- of Series B Stock shall have the rights aud preferences hereinafter set 
forth, in addition to those otherwise provided with respect to all shares of Preferred 
Stock. 

(b) Di.Ndmd.,-Ser111s B. The rat.fl nf dividends on the Series B Stock shall be $2.00
per annum, payable quM1.erly on lhli last days of March, ,June, September and Decem
ber or each yPar for th<i rtJspr.ctive Divi<fond Periods ending on such dates. Dividends on 
shares of Srr1es B 8toc·k 1il1all ac:cr11c: rrorn and after October 1, 1978 and shall be 
cumulative from a11<l after �ud1 datti whethn or not on any quarterly dividend date 
there shall be fu11ds lel(all)· a,·ailahlc• for the paymcml of dividends. 

{c) J,iq1wlal11m, />i�w1fut1<m or Winding f/p-Srrz't.! B. hi case of voluntary or in
voluntary li1�11id�ti<m, cfow,lution or winding up of the �orpor�tion, the holders of Series 
B �tock 11tusll tit> cntitl�d to rf'c1iivti out of thP- assets of t.h� C'lrporation in money or 



money's worth ,m amount equal to $40.00 for each share of the Series B Stock, plus all
accrued but unpaid dividends thereon, and no more, before any or auch uaeu shall be 
paid or distributed to holden or Common Stock. The consolidation or merger or the cor
poration with or into any other corporation, or a aale or all or any part of it, asset,, shall 
not be deemed a liquidation, dissolution or winding up of the corporation within the 
meaning or this paragraph. 

(d) R.tdtmption-&riu B.

(1) The shares or Series B Stock shall not be redeemable on or before October
9, 1983 and thereafter will be redeemable at any time at the option or the corpora·
tion, exercised by resolution or the Board of Directon, either in whole or in part, at 
(x) a redemption price per share equal to the les.,er of {i) $40.00 per share, or (ii)
110% or the leaser of (A) the average or the high and low sales prices or the shares of
Common Stock, par value S5 per share, or Globe-Union Inc. aa reported in the New
York Stock E1cha;g�Composite Transactions (or by any such other national
securities exchange on which such shares shall be listed) on the trading day immedi·
ately preceding the date on which the shareholders of Globe-Union Inc. approve the
Plan and Agreement of Reorganization dated June 27, 1978 between Globe-Union
Inc. and the corPQtation, or (B) the average "when issued" price of the Series B

Stock as quoted in the customary "when issued" market on such trading day imme
diately preceding the date of such approval by the shareholders of Globe-Union
Inc., except that in the event that there is not in the opinion of Goldman Sachs &
Co. a readily ascertainable "when issued" market for the Series B Stock on such
trading day, then such average "when issued" price shall, for purposes of this clause
(ii){B), be the average of the high and low sales prices or the Series B Stock as re
ported in the New York. Stock Exchange-Composite Transactions (or by any such
other national securities exchange on which such shares shall be listed) on the ftnt
trading day on which such shares are traded after October 10, 1978 (or it such Series
B Stock is not listed on the New York Stock Exchange (or any such other national
securities exchange) on such first trading date after October 10, 1978 then the aver
age of the bid and asked prices of the Series B Stock on such first trading date as
quoted by the National Association or Securities �alers through its automated
quotation system), plus (y} in each ca.se a sum equal to all accrued but unpaid
dividends of such Series B Stock; provided, however, that the corporation shall have
no such right to redeem shares of Series B Stock unless the product of (A) the quo
tient of the conversion value (as defined in clause (e) be?ow) divided by the basic
conversion price (aa adjusted from time to time), times (B) the average of the high
and low sales prices of the Common Stock of the corporation, u reported in the
New York Stock Exchange--Composite Transactions (or such other principal mar
ket quotation as may then be applicable to such Common Stock) for ten consecutive
trading days ending with the tenth trading day prior to the date or the corporation'a

' notice of redemption under clause (d)(2) below, is at least $42.00 for each aucb trad· 
ing day. 

(2) Notice of any redemption of Series B Stock, specifying the time and place
of redemption, shall be mailed to each holder of record of the shares to be redeemed, 
at hia address or record, not more than 60 nor leas than 30 days prior to the date 
fixed for the redemption of such shares; if less than all the shaM owned by such 
shareholder are then to be redeemed, the notice shall also specify the number of 
shares thereof which are to be redeemed and the numben of the oertificatel repre
senting euch shares. 

• • 



(e) Contitraion Right-&rie.� H. Any holder of Series B Stock may convert the.same,
at any time, into shares of Common Stock on the basis herein provided, at a-basic con· 
version price of $.'�2.40 per shi.re, subject to adjustment from time to time as hereinbefore 
provided in Paragraph (5), provided that the conversion right or any shares of Series B 
Stock which shall hnve been called for redemption shall terminate at the close of busi
nf'.ss on the fifth day preceding the dA.te fixed for the redemption of such shares. For the 
purpose of such conversion, shares of Series B Stock shall at all times be taken to have a 
conversion value of $40.00 per share. 

(f) Notict tc, Holders of Serita B Stock. Immediately after the initial issuance of the
Series B Stock the corporation shall file with its transfer agent or agents a statement 
specifying the redemption price provided in clause (d)(lXx) and the basic conversion 
price provided in clause (c) (including, in reasonable detail, the manner in which such 
redemption price and basic conversion price were calculated), and cause a notice, setting 
forth such redemption price and basic conversion price, to be mailed to holders of record 
of shares of Series B Stock at their addresses as shown on the books of the corporation." 

11. The foilowing provisions relating to the indemnification of officers, directors, employees
and agents of the corpor�on.arc hereby added as a new Article VI: 

"ARTICLE VI 

Indemnification 
. -

(A) The corporation shall indemnify any person who was or is a party or threatened to
be made a party to any threatened, pending or completed action, suit or proceeding, whether 
civil, criminal, administrative or investigative (other than an action by or in the right of the 
corporation) by reason of the fact that he is or was a dire<;tor, officer, employee or agent of 
the corporation, <•: is or was serving nt the request of the corporation as a director, officer, 
employee or agent of another corporation, partnership, joint venture, trust or other enterprise, 
against expenses, including attorney!!' fees. judgments, firtes and amounts paid in settlement 
actually and reasonably incurred by him in connection with such action, suit or proceeding if 
he acted in good faith and in a manner he rt-asonahly believed t.o be in or not opposed to the 
best interests of the corporation, and, wirh resptlct to any criminal action or proceeding, had 
no reasonable cause to beli�ve hi� conduct was unlawful. The termination of any action, suit 
or proceeding hy judgment, order, settlement, conviction, or upon a plea of nolo contendere 
or its equivalent, shall not, of itself, create a presumption that the person did not act in good 
faith and in a rrurnn¥.r which hi:· rea�onably believed t.o be in or not opposed to the best 
interetats of the cr,rp,,ration, an<i, with respect to any criminal action or proceeding, had 
reasrmablc cause 1.,, believe tlaat his c<Jnduct was unlawful. 

CB) The c1,rp,,ratwra shall indemnify any person who wa8 or is a party or is threatened 
to bP. made a party to ariy t hreatenl'd, r..en<ling or completed action or suit by or in the right 
of the corporati<Jn t.1, pro<:i1rc a judgment in it.� favor by rMson of the fact that he is or was a 
director, offi<-er, Plllfh,ye<! or ag1mt of rhc corporation, or is or was serving at the request of 
the c<,rporatiori li'i a dircct,,r, officer, errsplcJy<ie or agenl of another corporation, partnership, 
joint venture. trust ,,r ,,tbcr f!flterr,rise aJ!ainst expenses, including attorneys' fees, actually 
and reas,,ru,hly 11wurred hy liiu, iri c<,rir11�1·t.i(in with tJac def rnsr or settlement of such action 
or suit if lie l\f:1t'<J i11 g,,.,d f a1tli ,wd in a m�nr1cr h1! reasonably believed to be in or not 
oppc,i,;ed to tlae bc:-1. inff•rt•st!-1 ,,( tli1( c:nrporatirm and except t.hat no indemnification shall be
ma1fo in rcs1lf•,·t ,,f ariy t·l:s11t1. i:,;"11c or mau.,ir ns to which such person shall have been 
adjudg<1d to J,c liisblc· for 1w�li�1·1wti or r111s1�nnd11ct i11 thr. performance of his duty to the 
corporation unhis� tH1rl 1111ly t.,, t)ui t•xlfmt , liat ltw r1111r1 in whid1 such action or suit w&s 
brought. shall d�LC�rmi11� ur11,n aprilicHlio11 that, ,l••:1pit•• I.ti(' adjudication of liability but in 
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representing immediately prior lo the Effective Date issued sharca of Common Stock of JCI shaJJ 
continue to evidence ownenhti, or the same number or shares or Common Stock o( the Surviving . 
Corporation. 

(b) Each share of Globe Common Stock. outstanding immediately prior to the Effective Date
(other th1m shares owned by JC[ or any wholly-owned subsidiary of JCI and shares held as trea· 
sury $h:m,s by Globe and shares held by any or its wholly-owned subsidiaries, all of which shall 
cease to exist and be cancelled) shall by virtue o( the Merger (i) without any action on the part o( 
th, holdur thereof be converted into and excha11ged for a number of shares of JCI Common Stock 
equal to the quotient derived by dividing 40 by the average of the high and low sales prices of JCI 
Common Stock as reported in the New York. Stock Exchange-Composite Transactions on each 
or the ten consecutive trading days ending with the third trading day prior to the date of the 
special meeting or Globe's shareholders held to vote on this Plan and Agreement o( Merger (the 
"Globe Shareholders' Meeting''), provided, however, that such number o( shares of JCI Common 
Stock shall not be less than 1.111 nor more than 1.333; or (ii) at the option of the holder thereof 
exercised in the manner and within the time specified in Appendix l hereto (the "Preferred Stock 
Election"), be converted into and become a right to receive one share e,f Sei:ies B, $2.00 Cumula
tive Convertible Preferred S�k o( JCI (the "JCI Preferred Stock''); provided, however, that in 
no event shall the shares of Globe Common Stock exchanged for JCI Preferred Stock pursuant to 
this clause (ii) exceed 'l tdtal of 1,000,000 shares of Globe Comrnbn Stock; provided further, how
ever, that JCI shall not issue any shares of JC[ Preferred Stock unless the holders of more than 
250,000 !!hares of Globe Common Stock have exercised a Preferred Stock Election with respect to 
such shares. ... 

3.2 After the Effective Date, each holder of a certificate theretofore evidencing outstanding_ 
shares of Globe Common Stock (who has not already done so pursuant to the Preferred Stock Elec
tion} shall surrender the same to the Exchange Agent, or such other agent or agents as shall be ap
pointed by the Surviving Corporation. Each Globe shareholder who has surrendered his certificatea 
pursuant to the Preferred Stock Election or this Section 3.2 shall be entitled to receive in exchange 
therefor the certificate or certificates representing the number of Cull shares of JCI Common Stock or 
JCI Preferred Stock into which the shares of Globe Common Stock theretofore represented by the cer
tificate or certificates so surrendered have been converted upon the Merger. As soon as practicable 
after the Effective Date, the Exchange Agent shl\ll send a notice and transmittal form to each holder 
of certificates theretofore representing Globe Common Stock (other than holders who have made 
Preferred Stock Elections} advising such holder o( the terms of the exchange effected by the Merger 
and the procedure for surrendering to the Exchange Agent (which may appoint forwarding agents) 
such Globe certificates for exchange and shall �end to each person who has made a Preferred Stock 
Election and who surrendered certificates for Globe Common Stock pursuant thereto a notice advising 
such person or the terms of the exchange effected by the Merger. Until so surrendered, each outstand• 
ing Globe certificate which represented shares converted into JCI Common Stock shall be deemed for 
all corporate purposes. other than the payment of dividends and distributions, to evidence ownership 
of the number of full shares of JCI Common Stock into which such sharea of Globe Common Stock 
were cQnverted, subject however, to the provisions or Section 3.3 relating to fractional interests. No 
divider1ds or other distributions, if any, payable to holders of JCI Common Stock shall be paid to the 
holder" of any such outstanding certificates for Globe Common Stock until such certificates are sur
rendered, but upon iiurrender of such certificates all such dividends and distributions shall be paid to 
the h<>l<.ler or record of the whole share� or JCI Common Stock issued in exchange therefor, without 
interest.. 

3.3 Neither certifir.ate!I for fractional 11hares of JCI Common Stock. nor scrip certificates ah&ll be 
is.1ued upon the Mergl'r, and fractional 11hare intcresL1 shall not entitle the owners thereof to vote, to 
receive dividends or t.tJ excrciM! any other right or shareholders of JCI. In lieu thereof, JCI shall make 
arrangemenhj under which, during fl period of 60 days after the Eff'ective Date, each former share-
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holder of Globe who would otherwise be entitled to a fraction of a share of JCI Common Stock shall 
be permitted, upon surrender olhis certificates for Globe Common Stock (or, in the caae of persona -· 
who surrender certificates for Globe Common Stock pursuant to the Preferred Stock Election, upon 
such surrender), to instruct an agent appointed by the Surviving Corporation to sell his iraclioflal ·in

terest anJ remit the proceeds to him or to purchase for his account an additional fraction tt,quired to · 
make one full share of JCI Common Stock, and to bill him for the purchase price thereof. Such agent 
shall be givP.n the right to offset buying and selling orders to the extent possible, and purcbaaee and 
sales shall be effected at reasonable intervals on the basis of the then prevailing market price of JCI 
Common Stock on the New York Stock Exchange. Upon the expiration of the 60-day period, ·the 
number of full shares of JCI Common Stock representing the aggregate fractional interests to which 
the holders of all unsurrendered certificates for Globe Common Stock are entitled will be sold' for the 
respective accounts of such holders, and thereafter, and until the expiration of a period of .three years 
from the Effective Date upon surrender of his certificates for Globe Common Stock; each ·auch holder 
shall receive his proportionate share of the proceeds of such sale. Any portion·of the proceeda of such 
sale remaining after such three-year period shall be paid to and become the property of the Surviving 
Corporation, Cree of any claims of those previously entitled thereto. 

3.4 To the extent that &DJ', option, warrant or other right to acquire shares of Globe Common 
Stock (hereinafter in this Section 3.4 sometimes ref erred to as a "Globe Option") ia outatanding im
mediately prior to the Effective Date, each such Globe Option shall on the Effective Oate be aasumed 
by JC( as of the Effective Date. Upon such assumption, (i) JCI shall issue upon exercise of any such 
Globe Option, in whole or in part (instead of Globe Common Stock), such number of whole sh&res of 
JCI Common Stock which (a�r disregarding all fractions) corresponds to the number of shares qi 
JCJ Common Stock to which the holder of such Globe Option would have been entitled under clauae 
(i) of Section 3.I(b) had such Globe Option been exercised and converted into shares of Globe Common
Stock immediately prior to the Eff'ective Date, and (ii) the price per share of JCI Common Stock. at
which any such Globe Option shall be exercisable shall be an amour.t (to the next higher whole cent)
computed by multiplying the number or shares of Globe Common Stock covered by each such Globe
Option by the option price per share of Globe Common Stock immediately prior to the Eff'ective Date
and dividing the product by the number of shares of JCI Common Stock computed in accordance
with clause (i); providd, that the assumption hereinabove provided for shall not give to the holder of
any Globe Option additional benefits which he did not have prior to such assumption under the Globe
Option as originally granted.

ARTICLE IV 

Termillatloa 

4.1 This Plan and Agreement of Merger will be terminated and the Merger abandoned 
automatically at any time prior to the Effective Date in the event of termination of the Agreement 
pursuant to Section 9 thereof. 

ARTICLE V 

AccompMment ef Merger 

5.1 .JCI and Globe flft.Ch agrees to tak.e such action on its part as may be necessary or de8irable 
to consummate the Merger and any other transaction herein provided for, subject, however, to the 
rights herein provided for termination of this �greement. 

II" Wmm1s WH£Rr.or, this Plan and Agreement of Merger has been signed by the Preaident or a 
Vice President and the Secretary or an Assi11tant Secretary or each or JOHNSON CONTROLS, INC. 
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and GLOBE-UNION INC., and each of such corporations has caused its corporate seal to be_. 
hereunto affixed, all as of the day firat above written. 

[Corporate Seal) 

Attest: 

K. J. KAMMERAAD 

&crttary 

... 

(Corporate Seal) 

Attest: 
... 

H. G. MARTIN 

&cretary-Treasurer 

I r 1 
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A·IO 

JOHNSON CoNTROU
1 

INC., a 
Wisconsin Corporation 

By F. L. 81tENOD.
----------------

Pr ui dna t 

Ga.oeE-UNtoN INC., a 
Delaware Corporation 

JonN C. FauEH BY---------------------
Vict Pruid.ent 
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APPENDIX 1 

PREFERRED STOCK ELECl'ION PROCEDU� 

l. A Corm or election (the !.!Form or Election") shall be mailed to holden of record of Globe Com·
mon Stock as of the record date for the Globe Shareholders' Meeting. In addition, JCI and Glo'bTe will
1111e t.h�ir bP�t tfT(lrt.s to maJr.e the Form of Election avail!ible to all per9ons who become holders of
Globe Common Stock during the period between such record date and the Effective Date: Pu.:Suant
to the Form of Election, each Globe shareholder may elect (the "Pref erred Stock Election") to receive
shares of Series B, $2.00 Cumulative Convertible Preferred Stock of JCI (the "JCI Preferred Siock") 
contemplated by clause (ii) of Section 3.l(b) of the Plan and Agreement of Merger (the "Agreement of 
Merger"). Any Pref erred Stock Election shall have been properly made only if the Exchange Agent 
shall have received a Form of Election properly completed and signed, accompanied by the certificates
for Globe Common Stock to which it relates in accordance with the time limits shown on the Form of 
Election. 

2. A holder of Globe Common Stock who elects to receive JCI Preferred Stock in lieu of JCI
Common Stock as provided in Section 3.l(b) of the Agreement of Merger shall be entitled to make his 
Preferred Stock Election conditional upon not receiving a combination of JCI .Preferred Stock. and 
JCI Common Stock (a "Conditional Election"), in which case: 

(a) IC the number of sltares of Globe Common Stock as to which Preferred Stock Elections
have been made which are not conditioned as provided for in the preceding sentence ("Uncondi· 
tional Elections") is greater than 1,000,000 shares, no JCI Preferred Stock shall be allocated to 
shares of Globe Common Stock, if any, as to which Conditional Elections have been made. If
necessary, JCI Preferred Stock shall then be prorated to the nearest whole share among tqe 
holders making Unconditi�al Elections in that proportion that the number of shares of Globe 
Common Stock as to which an Unconditional Election has been made by each Globe shareholder 
making an Unconditional Election bears to the total number of shares of Globe Common Stock as 
to which Unconditional Elections have been made. In the event of proration, shares of Globe 
Common Stock not converted into JCI Preferred Stock. shall be converted into JCI Common 
Stock. 

(b) If the number of shares of Globe Common Stock as to which Unconditional Elections
shall have been made is less than 1,000,000 shares, but the number of shares of Globe Common 
Stock as to which both Conditional and Unconditional Elections shall have been made ex� 
1,000,000 shares, shares of JCI Preferred Stock shall be exchanged first with respect to all shares
of Globe Common Stock as to which Unconditional Elections shall have been made. The Ex

change Agent shall then select by lot shares of Globe Common Stock as to which Conditional 
Elections have been made in a manner so that no JCI Preferred Stock is allocated to any shares
of Globe Common Stock held by a Globe shareholder who has made a Conditional Election unless
JCJ Preferred Stock (and only JCI Preferred Stock) is allocated to all shares or Globe Common 
Stock as to which such election is applicable, without causing the total number of shares subject 
to Unconditional Elections, plus the total number of shares covered by the Conditional Elections 
so selected, to exceed 1,000,000 shares. 

(c) Any 11hares of Globe Common Stock as to which a Preferred Stock Election has been
made Lut as to which JCJ Preferred Stock is not allocated pursuant to the provisions of this 
paragraJ,h 2 shall be converted into shares ol JC) Common Stock pursuant to clause (i) of Sec
tiora :4.1(1,) of the Agreement of Merger. 

!J. Any Form of Election may be revoked by the person submitting the same to the Exchange
Agent only t.y written notice received by the Exchange Agent prior to the time specified in paragraph 
J or this Ar,pcnd1x l. 

4. The l!:xchange Agerat. !!hlill have discretion to determine whether or not Preferred Stock Elec
tiom1 have been properly made or revokl-d and when Preferred Stock Elections and revocations were 



., ' 

received by it. If the Exchange Agent determines that any Preferred Stock Election was not properly. 
nnd timely m!lde or t.hat any such Electfon haa l,een revoked, the sbarea of Globe Common Stock sub
ject to such Election ahall be tu,ated by the Exchange Agent aa eharea of Globe Common Stoc~which 
were not subject to the Preferred Stock. Elect.ion and at the Effective Date such shares of Globe Com· 
man Stock shall be converted into shares of JCI Common Stock p11rirn~nt to d~use (i) u! Section 
3.l(b) of the Agrtiement of Merger. The Exchange Agent shall also make all computations as to pro
ration, and shall determine the method to be used in selecting holders of Globe Common Stock by lot, 
a.s contemplated by paragraph 2(b) hereof, and any such computations or selections shall be oonclu• 
sive and binding on the holden o( Globe Common Stock who make Pref erred Stock Elections pur
suant to paragraph 2. The Exchange Agent may, after consultation with Globe and JCI, make such 
equitable changes in the procedures set forth herein for the implementation o( Pref erred Stock Elec
tions provided for as ehall be nece88ary or desirable to fully etrect such ElectionJ. 

5. l( the Merger is not consummated for any reason, any certificate or certificates for the shares 
of Globe Common Stock which have been deposited with the Exchange Agent in connection with these 
Pref erred Stock Election procedures shall be promptly returned to the person eubmitting the same to 
the Exchange Agent. · 

... 
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CERTIFICATE OF MERGER 

OF 

·GLOBE-UNION.INC.

INTO 

JOHNSON CONTROLS, INC. 

The undersigned corporation. 

DOES HEREBY CERTIFY: 
· ... 

FIRST: The names and states of incorporation of 

each of the constituent corpo�ations are .as follows: 

NAME 

Johnson Controls, Inc. 
Globe-Union Inc. - ,. 

STATE OF INCORPORATION

Wis�onsin 
Delaware 

SECOND: A plan and agreement of merger between the 

constituent corporations has been approved, adopted, certified, 

ex.ecuted and acknowledged by each of the constituent corpora-

tions in accordance with the requirements of subsection (c) of 
I 

-

section 252 of the General Corporation Law of the State of 

Delaware.· ·· · 

THIRD: The name of the surviving corporatlon -is

Johnson Controls, Inc., a �isconsin corporation. 

FOURTH: The-certificate of incorporation of Johnson. 

Controls, Inc., a Wisconsin corporation, which is the surviving 

corporation, with such amendments as are effected by the me�ger,

is set forth in full as Exhibit A hereto.
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FIFTH: The executed plan and agreement of merger 

is on file at the .principal place of business of the surviv-
. 

. . 

ing corporation. The address of-said principal place of busi-

ness is 507 East Michigan Street, P·. o •. Box 423, Milwaukee,

Wisconsin 53201. 

SIXTH: A copy of the plan _and agreement-of merge� 
.... 

will be furnished by the_.surviving corporation, on request and 

without cost, to any stockholder of either constituent 

corporation. 

SEVENTH: Johnson .controls, Inc., the s·urvivi�g cor

poration, agrees that it may be served with process in the 

State of Delaware in any proceeding for en�orcement of any 

obligation of any constituent Delaware corporation, as well as 

for enforcement of any obligation of the surviving �orporation 

arising from the merger, including any suit or other proceedi�g 

to en·force the right of any stockholder as determined in ap- ·. 

prrt!.sal proceedings pursuant to the provisions. of s.ection 262 

of Title 8 of the Delaware Code of 1953, and it does hereby 

irrevocably appoint the Secretary of St«te of Delaware as its 

agent to accept service of process in any such suit or other. 

proceeding. The address to which a copy of such process s�all 

be mailed by the Secretary of.State of Delaware is 507 East
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Michigan Street, P. o. Box 423, Milwaukee, Wisconsin 53201, 

until the surviving corporation shall have hereafter "deslg� ... .: ·...:. 

nated in writing to the said Secre�a�y of State a ·different 

addrass for such purpose. 

EIGHTH: This Certificate of Merger shall' be effec� 

tive at the close of business on October 10, 1978 •
... 

Dated October 10, 1978. 
\\\\\ii1·,-iii;, 

,, '"J"' •• , �-': ·-·:· :• 0 L, \ •,,, .. ,\ . � ,; . ' 
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JOHNSON CONTROLS, INC.

By 
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REStfATED ARTICLES OF INCORPO:AATlON 
OP' 

JOHNSON SERVICE COMPANY 

·E.khibi t A .:

' . •: 

Pursuant. to the authority Md provisions or Cha.pt.er' 180 or the Wlscoosfo Statutes, the �stioc Arl.Jcls o,-
lncorporation are hueby 'amended, aupeneded and restated to read u lollowa: .; · · 

ARTICLE I 
N.u,uc

The name of the corporation is JoIDrsoN SERVICE CoMPA?."Y.

ARTICLE II 
Pt7N'0SZ 

The corporation is organized lor the purpose of engaging in any )awful activity within the purposea for ·. 
which corporations may be organized under the Wisconsin Business Corporation Law, Chapter 180 o f the ..
Wisconsin Statutes, .including (without in a.ny manner limiting by the following enumeration the generality ·bl.·;
tbe foregoing) the manufacture, we and installation of,.and dealing in, automatic temperature and humidit1 
controls for heating, cooliDg, ventilating, air-condit.icining and industrial procesmig.

: · · 

ARTICLE· Ill 
ACTBoJUZED Sru.KES 

- . .. 

The aggregate numbt.r of shares which this corporation bas authority to mue is 5,000,000 �bares eo� :.·· 
6isting ot 4,000,000 shares of a clas.1 designated "Common Stock" or the par value of $5 per aha.re, and 1,000,000 
shares of a cl:w des;gnated '1Pref erred Stock" or the par value of $1 per share AJJy and all such shares of�
mon Stock and Preferred Stock may be issued for such consideration, not less than the ·par value thereof, ·u · · 

sbtill be fixed from time to time by the Board of Directors. Any a.nd all such shares so issued, the lull consider.:.· .. 
tion for which has been paid or delivered, shall be deemed Cully paid stock and shall not be liable to any further 
calJ or asc;essment thereon, aod the holders of rucb share, sb:ill not be liable for any Curt.her payments except.: 
n., otherwise provided by applicable Wisconsin Statutes. Notwithstanding any other provision hereof, tbt _.
Board of Directors shall have no authority to cause a.uy shares of Preferred Stock to be issued if, as a reswt·of. ·. 
such issuance, the aggregate smount paj·able in the event of voluntary or involuntary liquidation on all shares. 
ol Preferred Stock outstanding would exceed $30,000,000. The preferences, limitations and relative riibta 
of each class shall be as follows: 

(A) PREFERRED STOCJC

(l) Seri.cs of Pre/errt.d St<d

The Board of Directors shall have authority to divide the Prererred Stock into seriea, and shall determine
and fix the reJaUve rights and pref erenees of the shares oF any teries so established prior to the issuance thereof, 
but only ?tith respect to: 

(a) The rate or dividend and the d:i.te lrom which such dividend! shall be cumulative;
(b) The prfoe at and f.he terms aod condition., on which r.hares may be redeemed;
(c) The amount payable upon shares in the event. of voluntary or involuntary liquidation;
(d) Sinking (UDd provision.s for the redemption or purchase of shares;
(c) The t.enns and condit.iom on which shares may be con,·erted into share.1 of Common Stock, ii tbe

cha.res or any series are issued \ritb the privilege of ton\'ersion. 

1 
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Except as to the matters expressly set forth above In this Paragraph (1), all series of the Pref� Stock. 
of lhe corporation, whenever dcsignst.ed and issued, shall have th� ume preferences, limitations ancl rclatiye 
rights and &h:ill rank equally,•hare ral&bly and be identical in all respecte u t.o all matter&. _ 

All &h:nes of any one aeries of Pref erred Stock hereinabove authorized shall be alike in every particular,· 
and each series thereof.shall be distinctively designated by letter or descriptive words or figures. 

(2) Dividend,

The holders of Pref erred Stock shall be entitJed to receive dividends at the rate per annum apeci6ed as t.o
eneh series pursuant to Paragraph (1), and no more, piiyable qu:irt.erly on the Inst day _of March, June, Sept.em-. . ..
her, and December in each year for the respective c&lendar quart.er ending on aucb dates ("Dividend Periods")·_ .·: . 
out of the unreser\'ed e:uned surplus of the corporation or out of any capital ·aurplus legally available for the 
P")mcnt or such dividends, .,,·hen and as declared by the Board of Directors. Such dividends ahsll aceNe on
each share of Pref erred Stock from tbe first. day of the Dividend Period in which· such share is issued or from 
guch other da.te as the Board of Directors m:,.y fix for this purpose pursuant. to Paragraph (1). All dividends 
on Preferred Stock sb11ll be cumulative ,o that if the corporation shall not pay or set. apart for p�yment. the 
dividend, or any part_tbereof,.tor any Dividend Period, on the Preferred Stock tben issued and outatandin1,·· 
such deficiency in the dividend on the Pref erred Stock shall thereafter be f uJJy paid or declared and set apan 
for payment, but without interest, before any dividend shall � paid or declared and set apan for paymen\ 
on the Common Stock. The holden of Pref erred Stock shall not be entiUed to participate in any other or addi
tional earnings or profits of the corporation, except. for auch premiums, if any, as may be payable in cue d. 
redemption, liquidatio°' dissolfttion or winding up.

' 

Any dividend pa.id upon the Pref erred Stock at a time when any 11ccrued dividends for any prior Dividend 
Period nre delinquent shall be expressly declared to be in whole or partial p:lyment of the accrued dividends to
the extent thereof, beginning with the earliest. Dividend Period !or which dividends are then wholly or partly 
delinquent., and shall be so designated to each shareholder t.o whom payment is made. 

No dividends shall be paid upon any shares of any series of Preferred Stock o! the corporation £or a current
Dividend Period unless there shall have been paid or declared and set ap:ut for p&yment dividends required t.o 
be paid to the boldera of each other series of Pref erred Stock for all past. Divide?d Periocb of guch other series. 
I( any divjdends are paid on any of the Pref erred Stock with respeet to any past Dividend Period at. any time 
when less than the total dividends then accwnulated and payable for all past. Di\idend Periods on all of the 
Prefened Stock then outstanding are to be paid or declared and set. apnrt for payment, then the clivideodl 
being po.id shall be paid on each series of Preferred Stock in the proportions that the dividends then accumulated 
and pafable on each series for all past Dividend Periods bear to the total dividends then accumulated and pay• 
able for all such past Dh·idend PeriodJ on all outstanding Pref erred Stock. 

(3) Liquidation, Di&iolulion or Windi119 Up

ln case of voluntary or involuntary liquidation, dissolution or winding up of tbe corporation, the holden
of each series of Pref erred Stock shall be entitled to receive out of the assets of the corporation Jn money or 
mooey's worth the amount specified pursuant. t.o Paragraph (1) \\ilh respect t.o that series of Preferred Stock, 
together ";th all accrued but unpaid dividends thereon (whether or not earned or declared), before any of such 
Msets aho.D be p:ud or distributed to holders of Common Stock. In c:ise or voluntaey or involuntary liquidation, 
dissolution or winding up of the corporation, if the assets shall be insufficient to pay the holders of all of the 
serie3 of Preferred Stock then outstanding the full amounts lo which they may be entitled, t.he holders of u.cb 
out.st.anding £eries 15ball 15hare rata.bly in auch :i.ssets in proportion to the amounts which would be payable with 
respect to such series if all amounts payable thereon were paid in Cull The consolidation or merger of the 
corporation with or into any o1her corporation, or a nle of all or any part. of its asseti1 ,hall not be deemed & 
liquid�tion, dissolution or "·inding up of the corporation 1rithin the meaning of this paragraph. 

2 
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(4) Redemption

Except a.s otherwise provided with respect to a particular series purauant to Parag�aph (1),-� fol�.)�
general redemption provision• ,hall apply to each eeriea or Prererred Stock (hereinafter i.Q. lhit p�graph-�·;;
Cened t.o u ''Series"): 

· · ·., · ··· _.

On or prior to the date med !or redemption of a particular Series or any part thereof u �/! 
in the not.ice of i'edemplion lor aaid Series, the corporation ahall deposit adequate funds for auch �':� 
tion, in trust for the account of ho1del'9 of the Series to be redeemed, with a bank having trust pm•·(i
or a trust company in good standing, organized under the Jawa of the United St.ates of.America or U.) 
State of Wi11conain doing business in the St.ate of WiacoMin.and having capital, surplua and undi�-i� 
profit., aggregating at least One Million DoJJUI (Sl,000,000), and il the name and addresa of aucli baa�.:
or trust company and the deposit of or intent to deposit the redemption funds in-such trust .acccnnit:·. 
shall have been stated in such notice of redemption, then from and after the mailing of such notice�.::_ 
the making of such deposit the .ebare.1 of the Series called lor redemption shall no longer be-deemed to b( 
out.standing for any purpose whatsoever, and all rights of the boldera or such shares in or with re:iped to:

the corporation shall f orthv.ith ceue and terminate except only the right of the holden of auch di�:. 
(a) to transfer such ahare.1 prior to the date fixed for redemption, (b) to receive out of uid deposit the·
redemption price of �ch shatt.t, which ahall nevertheless include �ed but unpaid dividends to the
date fixed for redemption, v.ithout interest, upon su.rrender of the eertilicate or certifict.tes representins:.
the aha.res to be redeemed, and (c) to exercise on or before the close of business on the filth day precedin&
the date fixed for redemption privilege.1 of convemon, if any, not there�fore e%J)ired. 

· ·
·-. '• 

In case of redempjJon of ocly a part of a Series, the corporation aball designate by Jot, in such manner, . 
as the Board of Direc:ton may determine, the shares to be redeemed, or shall effect such redemption pro:_·
rat.a. 

Any moneys eo deposited by the corporation v.·hich shall re,main unclaimed by the holden of the abania
. 
·

called tor redemption and not converted shall, at the end of six years after the date fixed for redemption, be.·. 
paid to the corporation upon its request, aft.er which repayment the hold� of the sbarea SG called for re- .·· 
demption shall no longer look to the said bank or trust company for the payment of the redemption price ·.· 
but £hall look only to the corporation or to others, a.s the case may be, for the payment of any la.,iuJ dai� 
for such moneys which holders or said ,hares rnay still have. After said six-year period, the right of .any : 
shareholder or other person to receive such p&ymeot may be forfeited in the manner and with the effect .. . 
provided under Wisconsin law. Any port.ioo or the moneys ao deposited by the corporation, in respect of .

. 
.

ehares of the Series converted into Common Stock, ,ball be repaid to the corporation upon it.a request.. 

(5) Conver�·O?' Right,

Except as otherwise provided 11itb respect to a particular serfos pun�ant to Paragraph (1); the followmc .,:·
general conversion provisions ahnll apply to el\ch series of PrererrE<d Stock ,.,,hJch ls convertible Into Common :. 
Stock (hereinafter, In thla paragraph, referred to as "Serle3"): 

(a) All share, of Common Stock Issued upon conversion shall be fully paid IDd nonassesuble, and ·
shall be free or all tues, liens and charges with respect to the issue thereof except taxes, lf any, payable 
by reason or issuance in a name other than that or the holder o f  the ebare or ahuu converted and excep\ 
a., otherwise provided by applicable Wisconsin Statutes. 

(b) The number of shares of Common Stock issuable upon conversion or a particular Series at anr

time gball be the quotient obtained by dividing the aggreg�te conversion value, as herein pro,ided, or 
the share.a or that Seriea i;unendered lor conversion, by the conver,ioo price per 11hare of Common Stock 
then ln effect for that Series u herein provided. The corporation 1ball not be required, however, upoa 
any 1uch eooversion, to issue any fra.ctional shnre of Common Stoclc, but In lieu thereof the col"p.lratlcHI 
eh all pay to the sh:irebolder ,·ho 9.·ould othenise be entitled to receive such fractional 1bare U blued, a 
sum fn cash equal to the value or such f raclloniJ shsre at the rate or lhe then market value per ah&re or ·. 

3 
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Common Stock which for pu;poscs hereof shnll mean the last. reported eale price of.Q>mmo� Stock.on · .. the New York Stock Exchange. Share!'! or Preferred S�ck shall be deemed t.o have beea convened a,.· 
of the closo of business �n the date of receipt at the office of the Tra.narer Agent or the cerUficates there
for, duly endorBed, together with written notfce by the holder or hta election to convert the ume. 

(c) The basic convcralon price per share of Common Stock for a particular Series, u pfQvid� for
herein under the. detailed descriptiona or the �dlviduaJ Seriea, shall be.subject to adjustment as follows: 

(i) An increased conversion price per share of Common Stock shall become effective whenever
the outstanding abarea or Common Stock shiLU be combined into a smaller number or shares. Such
increased conversion price per share of Common Stock shall be computed as follon: (A) Separately, · 
for each Series, multiply the total number of share! or Common Stock outstanding immediately prior 
to the decrease in the number or such shares through such combinntion by the conversion price thea· · 
in cff cct for each Series; (B) Divide each of the resulting products by the tot&l number or share. or 
Common Stock out.standing immediately t.rter such decrease in number or shares through sucb com•
bination. The quotient., so obtained (taken to the nearest full cent) &ha.11 thereafter, until any further · 
change i11 required under the provisions o( thia Paragr�pb (5), be respectively the conversion pricel 
per share of Common Stock for each Seriea. 

.� . 

. . 
(ii) Except a.s otherwise hereinafter provided io clause (c)(iii) of" this Paragrcph (5), a reduced 

conversion price per sha.re or Common Stock sba11 become effective for any Series whenever the �r-. 
poration shall issue in any ma.oner any Common Stock in addition to the shares of Common Stock 
issued and out.standing as or the effective date of the amendment to the Articles or Incorpor&lion· 
which designated •ch Serles, without receiving therefor a consideration per sha.re at. l!!ast equal to
the conversion price for such Series in eff'ect immediately prior to such issue. Such reduced conversion
price per share or Common Stock shall be computed as follows: (A) Separately, for each Series,· 
multiply the total number of shares of Common Stock out.,tanding immediately prior to the issuance 
of such additional shares of Common Stock by the conversion price t.hen in effect for e:u:h Series; 
CB) To these producui separately, for each Series, add the totlll amciunt of the consideration, if any, 
received for the issu1mce of such additional shares of Common Stock; (C) Divide the resulting 1uxn1 

by the total number or shares of Common Stock out.st.anding immediately after the issuance of such 
additional shares or Common Stock. The quotients so obtained· (taken to the nearest full cent) sbaU 
thereafter, until any further change is required under the pro,isions of this Paragraph (5), be respec
tively the conversion prices per share of Corrunon Stock for each Series, provided that no adjustment 
shall be made in the conversion price for any Series in effect imme4iately prior to aucb determination · 

· if the amount or such adjustment would be less than fifty cents, but, in any such cue, any adjustment 
tb3t would otherwise be required then to be made shall be carried forward and shaU be made at the 
time of, and together with, the next subsequent adjustment which, together with any other adjust,. 
ment or ��ustments 60 carried forward, 6hall amount to not less than filty cents. 

(Iii) No adjustment of the conversion price for any Serles shall be made by reason of the issuance 
of any shares (A) upon the conversion of any shares of such Series, or (B) upon the exercise of any 
warrants, optiom or conversion rights outstanding aa of the effective date of the amendment of the 
ArUcJes or Incorporation which desigoa.t.cd such· series, or (C) upon the exercise of :an1 employee 
r.toclc option granted pursuant. to any qualified.i;toclc opt.ion plan, nor shall any adjustment. be made 
by re:i.son or the muance or as.mmption by the corporation of any 6UCh option.

(d) In the event that the corporation shall give notice c,f redemption of any shares of a particular
Series, an adjusted conversion price shall be determined in respect only to the shares 10 called for redemp
tic1n, in accordance 'llltith the provisions of clause (c) of this Paragraph (5), except that for the purpose of 
6Uch determination, Cotnmon Stock shall be deemed to have been issued in accordance v.itb the t�tm1 of 
all options or right., to purchase aha.res of Common Stock or eecurities convertible into shares of Common 
Stock (other than the options, right., and convertible &eturitie.ll referred to in clause (c)(ill) of this Para-· 
graph (5)) 11·hich may be out.standin1 immediately prior to the close of business on the final d�te for the 
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conversion or the shares 110 caltcd for redemption. The conversion pr'lce ,o determined aball bo 1tated lathe notice or redemption and have no applic:i.lion lo any aha.res other than the shares so call� for redemp-
Uon. 

(r) For the purpose of m&king tho comput.Uona prescribed in clauaes (c) and {d) ;i t.bb P�h-
(5), the following rules ahall apply: 

Ci) In detennlning the conslden.tion received for tho bsuance of any additional ah&rel of Com
mon Stock, no deductiona shall be made for the amounts of any commJssio111 or other expemes paid. 
or incurred by the corporation !or any underwriting or otherwise in connection· with the bsuanc:e of 
such additional sh� or Common Stock. 

(u) In case Common Stock shall be Issued by ,,,ay or stock dividend or in subdivision or reclasii
fication of Common Stock outstanding prior to such issue, the excess or the number of aha.res .of Com:.

mon Stock outstanding immediately thereafter over the number of shares of Commoa.·stoek out,. 
standing immediately prior thereto shall be deemed to be additional iha.res, and the corporation
sb&U be deemed to have received no consideration for the issuance thereot 

{iii) If .the co��ra.�on issues any aecurilie.a convert.i"ble into Common Stock or any opt.ions.or,· · 
warrants to purchase or subscribe lor any shares of Common Stock and if any of such se�ritiea be 
converud into Common Stock or if a.ny of auch opt.ions or warrants be exercised and Common Stock · 
be issued in connection v.itb wch exercise, •'le corporation 1ball be deemed to have received for the· 
Common Stock issued upon such conversion or exercise an aggregate considerotion equal to-the·CDD- ·' 
aideration received� the corporation for the convertible securities ao converted or fort� optlona or. 
warrant.a ao exercised (belore deducting any cownissions or ot.her expeD!eS paid or incuned by � 
corporation for any underwriting or other,vise in connection with the issuance of the convertible· ·. 
securities so converted or the optiC?n.a or wanants so exercised) plus, in the cue of th� i&SUauce of · 
Common Stock in connection with the exercise of such options or warrants, the consideration received 
by tbe corporation for the issuance of Common Stock upon such exercise; provided, hov.-ever, that. 
adjustments of the conversion price by reason of the convemon of guch securities or by reason of the 
exercise of such options or warrants need not be made upon each such conversion or exercise but may 
be made from time to time under such reasonable regulations as shall be provided by the Board of 
Directors but at least once in each month immediately following any calendar mont.h during which 
any such conversion or exercise shall occW'. 

(iv) If the corporation shall issue a.ny additional shares or Common Stock, or any aecurities con•
vert.ible into Common Stock, or any options or v.·arrants to purchase or subscribe for any abarea of 
Common Stock, for a congideration other than cash, the amount of t.be consideration received therefor 
by the corporl\tion 1ha.ll be deemed to be the fair value of auch consideration, which ,hall be deter• 
mined by the Board of Directon at. or before the time of issuance of such &hares or obligationa. 

(f) In the case or any capital reorgaulzatlon or reclnssification of Common Stock, or if tbe corporation
shall be coD!olidated with or merged into, or sell or dispose of all or substantially all of ita property and 
assets, to any other corporation, proper provi.sfons ,ball be made u part. or the teml! of sue� capital �r
ganization, reclassification, consolidation, merger or a3le that any shares of a particular Sen":' .•t the time
outlslanding shall t.berealt.er be coovertible into the number or sharea ol itock or other eecunt1ea or Pl'QP
erty to whlch a bolder or the number or 1bares or Common Stock deliverable upon conversion or auch 
shares or a particular Series would have been entitled upon such capital reorganization, rec1a.,sification, 
consolidation or merger. 

(g) Except a.s permitted in clauses (c) and (d) ol th.ts Paragraph (5), the corp.oration ahall not. I� I.DJ
manner dilute, impair or cbt.t1ge the conversion rights or any Series without making adequate provialoaa 
for an adjmtment of the conversion rights of aucb Series. 
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(h) No adjustment with respect. to dividend! upon any Series o.- ,.,ilh rc�pcct to dividends \l;>OD Com-
mon Stock shall be made ia coaocclion ,dtb any conversion. -· 

(i) Whenever ther. is an is.sue or additional shares of Common Stock or the corpo_ration rcquirior a
change in the conversion price a, provided aboYe, and whenever there occu� any oth�r event which re::ulta 
io a change in the existing conveniion rights or the holdera of shares of a Series, the corporation shall file 
"'ilb ita transrer agent or agents and at it.a principal office in Milwaukee, Wisconsin, a alat.e.9neDt signed by 
the President or a Vice Pre.,ident and by the Treasurer or Assistant Treasurer of the corporation, descn"b
ing specifically such bsue or additional 11hares of Common Stock or such other event (and, in the ca.� or a 
capital reorganization, reclassi6calion, consolidation or merger, the terms thereof) and the actual con
version prices or basis or conversion as changed by such issue or e,·ent and the change, if any, in the securi-
ties issuable upon conversion. \\nene,·er there are issued by the corporation any options or rights to 
purchase shares of Common Stock (other than pursuant to an employee stock option ptan) ·or aecurities
convertible into shares or Common Stock, the corporation 11ball also file in like manner a statement de
tcribing the ume and the consideration receinble by the corporation therefrom. The sla�ent ao filed
sh&ll be open to inspection by any holder of record or shares of any Series. 

(j) The corporation shall at all times have authorized ind sbali at. all times reserve and set aside & 
sufficient number or duly authorized shares of Common Stock !or the convenion or all stock or alt then 
out.standing Series wbicli are convertible into Common Stock. 

(6) Rtiuuana of Share,

Any ebares or Pref erred Stock retired by purchase, redemption, through conversion, or.through the
operation or any sinking funa or redemption or purchase account, shall thereafter have the status or authorized 
but unissued shares or Pref erred Stock of the corporation, and may thereafter be reissued as part or the ume 
series or rnay be reclassified and reissued by. the Boa.rd of Directors in the same matmer as any other authori1ed 
and uwssued share, of Pref erred Stock. 

(7) Voting Righu of Preferred Stock

(a) Ordinarv Voting Righu. Holders of Preferred.Stock shall be entitled to one \'ote for each share or
such da.ss held on all questions on which shareholders or the corporation are entitled to vote and shnll vote 
t.o1;ether ch are for sb�e 1'itb the holders or Common Stock as one cl:i.ss, except as othenrise provided by law 
or a., hercinaf ter otben\ise provided. 

{b) Special Voling Right.a. Holdera of Preferred Stock shall have voting rights as provided in the p� 
ceding clause (s.) and, in addition, the folJov.ing special voting rights: 

(i) Election of Dirtctor,. l\'benevcr dividends payable on any series of the Preferred Stock shall
be in arrears in an aggregate amount equivnlent to six full quarterly dividends on the shares or :ill or the 
Preferred Stock or tb&t series then outstanding, the holders or Preferred Stock or th�t. series shall have 
the exclusive and apecial right, voling separately as a class, to elect ll\·o direct.ors of the corporation, end
the number of directors constituting the Board or Directors &hall be increased t.o the extent nccessM)' 
to cfTectu:i.t.e such right. Whenever such right or the holders or any series or the Preferred Stock sb:iU 
have ve.,ted, such right may be exercised initi:llly either nt a special meeting or the holders of such scriei
of the Preferred Stock called 85 hereinafter pro\'ided in clause (b)(ii), or at any annual meeting of share
holders, and tberearter at annual meetings or shareholders. The right. of the holders or any series or the
Prcferrt--d Stock ,·oting separately as a cla.!!s to elect members o! the Board or Director! of the corporation 
u aforesaid shall continue until such time as aU dividends accumubted on such series or the Pre!erred 
Stock ghaU have bocn paid i.n full, at "·h.icb time the special right or the holders or guch series of the Pre
f erred Stock so to vote ecparatcly u & class for the election of directors s�l termin:i.te, subject to re
v�ting in the event of each and eVCJ'l' &ubsequent dcCault 1n an aggregate amount equivalent to six full 
qunrlerly dividends. 
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(ii) Special J.f u�in,;, ol Holder, of Preferred Block. At l\DJ tt�e when �ch ,pecial' votins'.-�eir:

shall hnve vested in the holdcr1 of a.ny scrica of the Prderred Stock as hereiobefore provided in. ··dat.i,e 
(b).(i), a proper officer of the corporation shall, upon the writ.ten request. of the bolden.ol record ai ,.�." 
lea.st 10% of ,ucb 11er'tes of the Preferred Stock then outataoding addressed to the Becret.arJ d the� 
poralion, can a gpecis.1 meeting of the holders of such eeries or the Prcfem!d St.otk for the �·o1.·: 
electing directors �ursuant to clause (b){i). Such meetloi shall be held at the earliest. prscticabJe' date'.ha.: 
such plnce as may be designated pursuant to the By.Jaws (or il there be no desipiation, at the pnndpaf.
offices or the corporaUon in Milwaukee, W'JSconsin). Il 1uch 1neeting shall not be called by the � :': 
officers of the corporation '\\ithio 20 days alter personal r.ervice of the ,ajd writun request upon the�·· 
tary or tbe corporation, or within 30 days after mailinc the same within the United States ol.� ... =:.
by registered or certified mail addressed to the Secret.u:Y of the corporation at. it.s pri.ocip� o&ieie,'.� .·. 
the holders of record of at. ICMt 10% of euch series of the Prefened Stock then outstanding may �� :·,
n:it.e in writing one of their number to call guch meeting at the expense of the corporation, and such.�{ 
may be called by such person so designated upon the notice required for annual meet.fop of �:t
and shall be held in Milwaukee, Wisconsin. luJy holder of auch series of Preferred Stock so: desipat�i':�·:
r.ball h&ve access to the stock books of the corporation for the purpose of causing 'meetinp ot·ah� :·:
holders to be cs.lied pursuant to these provisions. Notwithstanding the provisions of this elatue (b)(il){ ·:: 
no such special meeting shall be called during the period within 90 daya immediately preceding th� date.·· . 
fixed for the next a.nn\ill meeting of sha.reholden. · ·.

(iii) Sptdcl Rule, Applicable While Anv Seru1 of Pre/errul St«k Bai Special Voting RigAll.· At.any::·
e.nnual or special meeting at v.·hich the holders or &ny aeries of the Pref erred Stock sb&lt .bve th� �pec#.1. ·. · 
right, voting separately a.s a class, to elect direct.ors as provided in cl&use (b)(i}, the presence;· bi pencnl: · · 
or by proxy, of the hoMers of 33�% or such aeries of the Preferred Stock shall be requird to eonitiiute ·· · · 
a quorum or such series for the election of any director by the holder, of such series a.s a da.ss. At au:, · ::
such meeting or adjournment thereof, (A) the absence of a quorum or such series of the PreCened S�. 
shall not prevent the election or directors other than those to be elected by such series of the Pref med · .
Stock voting a.s a class, and the absence or a quorum fer the election of such other direct.ors shalt' not. ·.
prel'ent the election of the direct.ors to be elected by such aeries of the Preferred Stock voting a, & class..···,'.· and (B) io the absence of either or both such quorums, a znajority of the ·holders present in person or by .· .' 
proxy of the stock or stocks which Jack a quorum shall have power to adjourn the meeting ror. the election .. < 
of directors which they are entitled to elect, from time to time until a quorum shall be present, without. ·.,
notice other than announcement. at the meeting. · 

·. .. .. 

During any period in which the holders of any r.eriea of the Preferred Stock have the right to �te <t:'
as a class for director& a., provided in clause (b)(i), any vacanciea in the Board of Directors ahaD be filled ·.\only by vote of a majority (even ii that be only a single director) of the remaining directora tberetof�r:e : .. ,;
elected by the holders of the series or cl�s of stock which elected the director whose office shall have.• · :·. 
come ,·acant. During such period the direct.ors so elected by the holden of any aeries of the Pref erred · .. ,. 
Stock shall continue ln office (A) UDtil the next succeeding annual meeting or unW their auccesson, U an:,, 
are elected by euch holders and qualify, or (B) unless required by applicable law to continue ln office for 
a longer period, until tenninatlon of the right or the holders of such series of the Preferred Stock to vole 
a.s a c1a.ss (or direct.ors, i! earlier. IC aod to t.he extent pennitt.ed by applicable law, lmmediatet, ·upon . 
any tennlnation of the right of the holden or any aeries of the Preferred Stock to vote u a cJa.sa ror difeo. . :: 
tors a., provided in clause (b)(i), the tenn of office of tho directors then ln office ao elected by the holden · . >:or ,ucb series shall tennJnate. 

(iv) A ct ion Rt:qua'ring .A pprooal of TID*>-Thirds of Outstanding Share, of Eadl Serie, of PrtJmul Stoel. . . · :
The a.'6nnaUve ,·ote or v.,itten consent or the holders of record of at lea.st h·o.t.hirda of the out.st.andinc · .. .'
sbnres of a series of the Pref erred Stock r.hall be a prerequisite •>f the right of the corporation: :. .. 

(A) To create any ahares or any &ecuritles convertibl, Into or evidencing the right to pcrchue
shrires ranking prior to such scrie1 of the Preferred Stock with re.9pect to tho payment or dividendaor 
or a.s.,eta upon liquid&tioo, dlasolution or v.inding up; or 
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(B) To cbMge the designation,, prercrencee, Jimitationr, or relative right. or the outstandii.& :·;
aharce ol 1ucb 1eri� of Preferred Stock In any manner preJudiclal to the holden thereof.-· 

· 
· 

,·:(v) Aclr"on RcpirJ0"1 Approual of a /tf ajoril11 of Oulitan4ing Sharu· of Eads Strit, ·o1Pre/mt48l«k. ·.
Tb� aflinnallvo vote or writtell consent or the holdera or a majority -or the outslanciini" abw or� .. : ...
11ene11 of the Preterrcd Stock ahall be a prerequlslt.e to the right. of the corporation to authortie:u7 ilwa 
of Preferred Stock In excesa ol J,000,000 abaree or ony other shares rankior; on a parit.y with Preferred.'.:
Stock with respect. to tho payment. of dJvfdeoda or or asset.a upon UquJdaUon. · · 

(vi) AcUon Requiring �pproucl of Tu,o.Thirth of Oubtan4ing Sh�re, of Prtftncd &ou.. SQ Joas ·u. :
any or the Serie, A, S2 (Partacipating) Convertible Preferred Stock ("Seriea A _Stock") la outata.nclfns bet·.:··
unless the vote or consent. or a greater number or aucb shares abali then be required by Jaw, the coiporalioa · · 
shall not wit.bout first oblalnJng the approval (by vote or by written consent u provided by law) .or �-··. :
holders or at lea.st tv.-o-lhirda of all shues or Preferred Stock of all aeries at· the tune oat.standinr, wtlnc-· 
aa a clas1: · · . · , · . · ..

(A) Effect the merger or consolidatfon of the corporation, unless e-.cb holder or. Series AS�··."_
immediately prior to such merger or consolidation shall re lain or receive the same· number .or abaiei: .· 
or the resulting corporation, which shares so received shall be entitled to aubst&Dtia!l1 the�·:.·:
rights, preferences and privileges and the benefit of the same restrictions; or 

(B) Sell, lease Sr convey (which terms shall not include mortgages or other fonns or bypot.btca- · . ·
tion) all or substantially all or the asset.a of the corporation unless provision is made for redemption.� 
nil sh a.res of the Series A Stock -,.•hether or not. t.he Series A Stock ia otherwise redeemable under Uie · 
provisions of Paragraph (9) hereof. ·-· · · :

- ·

(8) Rutrutiom in Evmt of Dt/ault in DividtniU on Prtf errtd Stock 

If at any time the corporation shall have f aited to pay dividends in full on the Pref erred Stock, thereafter
and until dividends in full, including all accrued and unpaid dividends for all pa.st qu&rterly dividend period.a 
on the Pref erred Stock outstanding, shall have been declared and eet apart in trust for payment or paid, Or'. U · .
at any time the corporation ,ball have failed to pay in full amounts payable 1'ith respect to any obligationa to 
retire ,bares of the Pref erred Stock, there a.ft.er and unt.il such amount.I shall have been paid in 'full or set apart
in trust for payment (a) the corporation, without the affirmative vote or consent of the holders or at )east
66,%% or the Pref erred Stock at the time 011t.,t.3.nding, given in person or by proxy, either in l\Titing or by
resolution adopted at a special meeting called for the purpose, &t "·bich the holders of the Pref erTed Stock shall
vote &ep:irately as a class, regardless of series, shall not redeem JeM tbao all of the Preferred Stoclc at such time 
outatnndiog; (b) the corporation shall not purchase any Preferred Stock except in accordance "ith a purcbue .. : 
off er made in v.·riting to all holders or Pref e1Ted Stock of an series upon such terms as the Board of Directors, ·
in its sole discretion after consideration of the respective aonual dividend rate nnd other relative rights and·
preference! of the respective series, shall determine (\\·hicb determination shall be final a.nd conclusive) ,rill
result in fair and equitable treatment among the respective series; provided th&t (i) the corporation, to mee\ 
the requirement.a of any purchase, retirement. or eiokiog fund provisions 9tith respect. to &ny series, nay -Ullt 
sharea of such aeries acquired by it prior to sueb failure and then held by it as treasury stock and fii) nothlnc ·
shall prevent. the corporation from completing the purchase or redemption of shares or Preferred Stock ror 

which a purchase contract wa.s entered into for any purchase, retirement or sinking fund purposes, or the ...
notice or redemption of \\'hicb •·as initially mailed, prior to such failure; and (e) the corporation shall not re-
deem, purcl1nse or othcfl\isc acquire, or permit any subsidiary to purchase or acquire a.my shares of any other
da.,., of stock of the corporation nnkfog junior to the Preferred Stock as to di"idends and upon liqwdaliOD. · 

(9) Seru, A, It (Parlicipat,ng) Coru:ertiUt Prt/t:rrtd Stock 
(a) DcngMlion-Serita A. 467,856 .shares or the Prererred Stuck of this corporation are desieoated u

Serles A, $2 (Pnrticipding) Convertible Preferred Stock, (bereinaf t.er in thia Paragraph (9) referred to u
"Series A Stock"), which shares have the rights and preferences berei 1after get forth, in addition to those othet
wise provided :-ith respect to all eh:uu of Preferred Stock. · 
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(b) D1Wdcnd1-SCTk, A. Tho �le or dividends on lhc Series A Stock ,hall be $2.00 per aMum, payable
quarterly on the 1:ut days or March, June. September and December or each year for the respective Dividencl' 
Periods ending on such dates; provided. that the dividend payable on the Series A Stock for the Jut,Diviclend 
Period in each fiscal year shill be increased by an amount equal to the amount, if any by which the aggrtga� , 
cash dividends declared on the Common Stock for euch fiscal year exceeds Sl.60 �r !h�� Fe: p:::pcse. Gf tbe 
foregoing. whenever the outstanding eha.?'9 of Common Stock aha.11 be combined into .a emaller number of 
,bares, or whenever the outstanding 1bare1 of Common Stock 1hall be increased by way or stock divid�d or· 
division of auch aha.res into-a greater numb.er of ahares, the annual amount or dividend per-abare or Common 
Stock in the foregoing formula shall in each ca.,e be proport.ionatcly adjusted. Dividends on Serita A Stock 
sh� accrue a., follows:

(1) In the case of share.a issued dwiog the Dividend Period in which the Effective Tune or the Merger
of Penn Controls, Inc., into the corporation pursuant lo the Plan and Agreement of Merger dated 
August 20,· 1968, occurs, from the fi:st day or euch Dividend Period unless the Effective' Time of the · 
Merger occurs during the final calendar month or such Dividend Period in which case dividends OD IUCh 
sh&reS shall accrue from the first day of the Dividend Period following that in which such shares are
issued; 

· , 

(2) In the ease or all other &hares, from the same date and in the same manner and amount u div·
idends accrued but uopa!ti on shares o( Series A St.oclc then outstanding. 

{c) Liquidation, Dusolutimi or Winding Up--Striu A. In case of voluntary or invoJunt&ry liquidation, 
dissolution, or windmg up of the corporation, the holders of Series A Stock shall be entitled to reeeive out-of 
the assets of the corporatiol!.Jn money or money's worth a.n amount equal to S50 for each share 11f the Series 
A Stock, plus all accrued but unpaid dividends thereon, and no more, before any of such �ts sh:,ll be paid or 
distributed lo holders of Common Stock. The consolidation or merger of the corporation 1'ith or into any 
other corporation, or a sale or all or &DY part of ita assets, sfiall not be deemed & liquidation, dissolution or 
v.;nding up of the corporation within the meaning of this paragraph. 

(d) Redemption-Serie, A. At any time after December 31, 1973, but not before, upon notice of redemption
mailed not Jess than 30 nor more than 60 daye prior to the date fixed for redemption to the holders or the sbarea 
to be redeemed at their respective addresses a.s the same shall appear on the bookJ or the corporation, the 
corporation, on the sole authority of its Board of Directors, shall have the right·to redeem a.U or any part of 
the Series A Stock at a redemption price of $50 per share plus all accrued but. unpaid dividends thereon. 

. . 

(e) Comersion R{ghu-Scrie, A. Any holder of Series A Stock may convert. the s:ime, at. any time, into 
shares of Common Stock on the ha.sis provided herein, provided that the conversion right of any ihares of 
Series A Stock ·which shall have been cnlltd for redemption shnll terminate at the close of business on the fifth 
day preceding the date fixed for the redemption or such shares. For thi= purpose or such conversion, shares 
of Series A Stock shall 11.t all times be taken to have a conversion value or SSO per share. The basic conversion· 
prices per share or Common Stock shall be aa follows: 

Conreulon P,rlod 

Prior to January 1, 1971 ••••••••••••••••••.•.•••••••••••••••••••.•••••.•• 
J anua.ry 1, 1971 through December 31, 1971. ...................... · ........ . 
Januuy I, 1972 through December 31, 1972 .•••••••••••••••••••••••••••••.• 
January I, 1973 through December 31, 1973 .............................. .. 
After Decembe.r 31, 1973 ••••••••••••••••••••••.••••..••••••••••••• • • • • • · • 

Balle Coa
,eraJon l'rlct 

$53.333 
$54.333 

$54.833 

$55.333 

$55.833 

The aforesaid ha.sic conversion prices shall be 11ubject in each ca.se to adjmtment from time to time 11 
hereinbef ore provided in Paragraph (5). ArJy adju,Lment of the applicable basic convenion price during &DJ' 
Converaion Period made punuant to Paragraph (5) shall be carried forward and reftected lD the baaio coovcr
aioo prices applicable to all subsequent Conversion Periods. 
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(B) Common Stoel
(1) Di�,

Aft.er all dividencla on"lll seriea of Pref med Stock entitled to dividends 1rbich ,hall have accrued thnr.Jp:·�:
the enda or the last. preceding Dividend Pcriod11 liet for aU aucb aeries ahall have been pa.id or ded�red a=!'�:' ·:
aps.."f. !er Pil)'mc;lt. at. the rat.ea at. which such 1crie1 or Preferred Stock an, entitled for the Jut. �C : · 
Dividend Periods sett or such aeries, the holden or the Common Stock &ball be entitled to receive such dividends. 
as may be declared thereon from time to time by the Board of Directors, at ita discretion, out or any � 
or the corporation at the time legally available tor payment or clividenda of Common SLock. 

· ·· ·

(2) I>ia,olulion

In the event. of the dissolution of the corporation, whether voluntary or involuntar:,, after distn1>ution.1o··:
the holders of all shares of Pref erred Stock which shall be entitled to a pref uence over the holden or Commoia 
Stock of the full preferential a.mounts to which they are entitled, the holders of Common Stock ahall bectitled· 
to share ntabty in the distribution of the remaining assets of the corporation:. 

(3) Voting Righu of Common Sl«1c
. . 

Holders of Common Steck shall be entitled to one vote for each share or such clas! held on all questiom on
v.·hich shareholders of the corporation are entitled to vote and shall vote together share for share with the hold
ers of Pref erred Stock u one clus, except u otherwise provided by Jaw or u herein otherwise pronded.

(C) Genercil .. 

....

(1) Pre�ptive Right,
No holder or any class of stock or the corporation shall have any pr�mptive or preferential right to 1ub

ecribe for or purchase any or the unissued ahares of stock of the corporation, whether now or bereaf ter autli� 
riied, or any stock or this corporation purcl:.Med by this corporation or by it.a nominee or nominees, .or any 
bonds, certificates of indebtedness, debentures or other securities convertible into atock of thia corporation, 
or any right of subscription to any thereof other than such, if any, aa the Board of Directoni in ita discretion 
may from time to time determine. 

(2) Holtkr, of Reeord
The corporation &hall be entiUed to treat the holder of record of any ehare or sharea of stock u .the o�er

thereof for all purposes, and shall not be bound to recognize any equitable or other cll.im to or interut in 
any such sh.are or shares on the part or any other person, whether or not it shall have expre&a or other notice 
thereof. 

ARTICLE IV 
Bo.uu, or D1RE�na 

The Boe.rd of Directoni abaU consist of such number of direeton1 (not leH than three) u ii med from 
time to time by the By.Jawa. The By.Jan may provide, to the extent permitted b7 Jaw, th.at the dlrecton 
be divided into clMSes and that. the term.1 of office of directors of each clasa may be more than one year. A 
director may be removed Crom office during the term for which be baa been elected only by affi.nnJt.ive vote 
of two.third.a of the out.at.anding shares enUlled to vote for the election or euch director. 

ARTICLE V 
Rr..orsn:uo Omcz AND Aoz.NT 

The addmsa or the registered office i. 507 Eut Michigan Street, Milwaukee, W-iaeonain, and the name 
or the regbt.ered agent. at auch addrea., i, Richard P. Frans. 

10 
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[[DAL] DALLAS/LOVE FIIELD 
Windrose Plot [All Year] 
Periiod of Record: 01 Jan 1970 - 20 Dec 2019 

N 

SW 

Calm values are< 2.0 mph 
Arrows indicate wind direction. 
Generated: 20 Dec 2019 s 

Wind Speed [mph] 

E 

Summary 
obs count: 434184 

Miissing : 13466 
Avg Speed: 9.5 mph 

- 2 - 5 - 5 - 7 - 7 - 10 - 10 - 15 - 15 .. 20 - 20+ 
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[DAL] DALLAS/LOVE FIIELD 
Windrose Plot [Time Domain: Jan, ] 
Period of Record: 01 Jan 1970 - 31 Jan 2019 

N 

Calm values are< 2.0 mph 
Arrows indicate wind d irect ion. 
Generated: 20 Dec 2019 

s 

Wind Speed [mplh ] 

E 

Summary 
obs count : 36491 

Miissing : 1004 
Avg Speed : 9 .1 mph 

- 2 - 5 - 5 - 7 - 7 - 10 - 10 - 15 - 15 - 20 - 20+ 
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[DAL] DALLAS/LOVE FIIELD 
Windrose Plot [Time Domain: Feb,] 
Period of Record: 01 Feb 1970 - 28 Feb 2019 

N 

Ca lm values are< 2.0 mph 
Arrows indicat e wind d irect ion. 
Generated: 20 Dec 2019 

s 

Wind Speed [mplh ] 

E 

Summary 
obs count : 33870 

Miissing : 919 
Avg Speed : 9.9 mph 

- 2 - 5 - 5 - 7 - 7 - 10 - 10 - 15 - 15 - 20 - 20+ 
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[DAL] DALLAS/LOVE FIIELD 
Windrose Plot [Time Domain: Mar,] 
Period of Record: 01 Mar 1970 - 31 Mar 2019 

N 

Calm values are< 2.0 mph 
Arrows indicate wind d irect ion. 
Generated: 20 Dec 2019 

s 

Wind Speed [mplh ] 

E 

Summary 
obs count : 36992 

Miissing : 957 
Avg1 Speed: 10 .9 mph 

- 2 - 5 - 5 - 7 - 7 - 10 - 10 - 15 - 15 - 20 - 20+ 
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[DAL] DALLAS/LOVE FIIELD 
Windrose Plot [Time Domain: Apr,] 
Period of Record: 01 Apr 1970 - 30 Apr 2019 

N 

Calm values are< 2.0 mph 
Arrows indicate wind d irect ion. 
Generated: 20 Dec 2019 

s 

Wind Speed [mplh ] 

E 

Summary 
obs count : 35910 

M iissi ng : 945 
Avg1 Speed: 11.2 mph 

- 2 - 5 - 5 - 7 - 7 - 10 - 10 - 15 - 15 - 20 - 20+ 
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[DAL] DALLAS/LOVE FIIELD 
Windrose Plot [Time Domain: May,] 
Period of Record: 01 May 1970 - 01 Jun 2019 

N 

Calm values are< 2.0 mph 
Arrows indicate wind d irect ion. 
Generated: 20 Dec 2019 

s 

Wind Speed [mplh ] 

E 

Summary 
obs count : 37252 

Miissing : 1060 
Avg1 Speed: 10 .7 mph 

- 2 - 5 - 5 - 7 - 7 - 10 - 10 - 15 - 15 - 20 - 20+ 
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[DAL] DALLAS/LOVE FIIELD 
Wind rose Plot [Time Domain: Jun,] 
Period of Record: 01 Jun 1970 - 01 Jul 2019 

N 

I/ 
oo/o/ 

8.0 

Calm values are< 2.0 mph 
Arrows indicate wind d irect ion. 
Generated: 20 Dec 2019 

s 

Wind Speed [mplh] 

E 

Summary 
obs count: 35281 

Miissing : 1121 
Avg1 Speed: 10 .1 mph 
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[DAL] DALLAS/LOVE FIIELD 
Windrose Plot [Time Domain: Jul,] 
Period of Record: 01 Jul 1970 - 01 Aug 2019 

N 

):0.'0% 

8 .0% 

Calm values are< 2.0 mph 
Arrows indicate wind d irect ion. 
Generated: 20 Dec 2019 

/ 
6 .0% 
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Wind Speed [m plh ] 

E 

Summary 
obs count : 37682 

Miissing : 1546 
Avg Speed : 9.1 mph 
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[DAL] DALLAS/LOVE FIIELD 
Windrose Plot [Time Domain: Aug,] 
Period of Record: 01 Aug 1970 - 01 Sep 2019 

N 

I 
I 

8 .0% / 
6 .0% 

.0% 

w E-c.>--+----+---+----+-----CI 

Calm values are< 2.0 mph 
Arrows indicate wind d irect ion. 
Generated: 20 Dec 2019 

s 

Wind Speed [mplh] 

E 

Summary 
obs count : 36074 

Miissing : 1522 
Avg Speed : 8.2 mph 

- 2 - 5 - 5 - 7 - 7 - 10 - 10 - 15 - 15 - 20 - 20+ 
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[DAL] DALLAS/LOVE FIIELD 
Windrose Plot [Time Domain: Sep,] 
Period of Record: 01 Sep 1970 - 01 Oct 2019 

N 

Calm values are< 2.0 mph 
Arrows indicate wind d irect ion. 
Generated: 20 Dec 2019 

s 

Wind Speed [mplh] 

E 

Summary 
obs count: 35242 

Miissing : 1388 
Avg Speed: 8.2 mph 
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[DAL] DALLAS/LOVE FIIELD 
Windrose Plot [Time Domain: Oct,] 
Period of Record: 01 Oct 1970 - 31 Oct 2019 

N 

Ca lm values are < 2.0 mph 
Arrows indicat e wind d irect ion. 
Generated: 20 Dec 2019 

s 

Wind Speed [mplh ] 

E 

Summary 
obs count : 36799 

Miissing : 1092 
Avg Speed : 8.8 mph 

- 2 - 5 - 5 - 7 - 7 - 10 - 10 - 15 - 15 - 20 - 20+ 
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[DAL] DALLAS/LOVE FIIELD 
Windrose Plot [Time Domain: Nov,] 
Period of Record: 01 Nov 1970 - 30 Nov 2019 

N 

Calm values are< 2.0 mph 
Arrows indicate wind d irect ion. 
Generated: 20 Dec 2019 

s 

Wind Speed [mplh ] 

E 

Summary 
obs count : 35794 

Miissing : 990 
Avg Speed : 9 .2 mph 

- 2 - 5 - 5 - 7 - 7 - 10 - 10 - 15 - 15 - 20 - 20+ 
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s 

Wind Speed [mplh] 

E 

Summary 
obs count: 36797 

Miissing : 922 
Avg Speed: 9.0 mph 

- 2 - 5 - 5 - 7 - 7 - 10 - 10 - 15 - 15 - 20 - 20+ 
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l[F46] Rockwal l! 
Windrose Plot [All Year] 
Periiod of Record: 27 Aug 2012 - 20 Dec 2019 

N 

Calm values are < 2.0 mph 
Arrows indicate wind direction. 
Generated: 20 Dec 2019 s 

Wind Speed [mph] 

E 

Summary 
obs count : 1897 53 

Missing: 5601 
Avg Speed: 8.1 mph 

- 2 - 5 - 5 - 7 - 7 - 10 - 1 0 - 15 - 15 .. 20 - 20+ 
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[F46] Rockwal l! 
Windrose Plot [Time Domain: Jan,] 
Period of Record: 01 Jan 2013 - 01 Feb 2019 

N 

Calm values are< 2.0 mph 
Arrows indicate wind d irect ion. 
Generated: 20 Dec 2019 

s 

Wind Speed [mplh] 

E 

Summary 
obs count: 15559 

Miissing : 779 
Avg Speed: 8.6 mph 

- 2 - 5 - 5 - 7 - 7 - 10 - 10 - 15 - 15 - 20 - 20+ 
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[F46] Rockwal l! 
Windrose Plot [Time Domain: Feb,] 
Period of Record: 01 Feb 2013 - 01 Mar 2019 

N 

Ca lm values are< 2.0 mph 
Arrows indicate wind d irect ion. 
Generated: 20 Dec 2019 

s 

Wind Speed [mplh] 

E 

Summary 
obs count: 14096 

Miissing : 498 
Avg Speed: 9.2 mph 
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[F46] Rockwal l! 
Windrose Plot [Time Domain: Mar,] 
Period of Record: 01 Mar 2013 - 31 Mar 2019 

N 

w E--c~-+--+--+---1--------+=----=-1~ 

0% 5.0 

Calm values are< 2.0 mph 
Arrows indicate wind d irect ion. 
Generated: 20 Dec 2019 
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Wind Speed [mplh ] 

E 

Summary 
obs count: 15498 

Miiissing : 34 
Avg Speed: 9.5 mph 

- 2 - 5 - 5 - 7 - 7 - 10 - 10 - 15 - 15 - 20 - 20+ 
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[F46] Rockwal l! 
Windrose Plot [Time Domain: Apr,] 
Period of Record: 01 Apr 2013 - 01 May 2019 

N 

Calm values are< 2.0 mph 
Arrows indicate wind d irect ion. 
Generated: 20 Dec 2019 

s 

Wind Speed [mplh] 

E 

Summary 
obs count: 15025 

Miissing : 1766 
Avg Speed: 9.7 mph 
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[F46] Rockwal l! 
Windrose Plot [Time Domain: May,] 
Period of Record: 01 May 2013 - 01 Jun 2019 

N 

Ca lm values are< 2.0 mph 
Arrows indicate wind d irect ion. 
Generated: 20 Dec 2019 

s 

Wind Speed [mplh] 

E 

Summary 
obs count: 15327 

Miissing : 1131 
Avg Speed: 8.9 mph 
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[F46] Rockwal l! 
Wind rose Plot [Time Domain: Jun,] 
Period of Record: 01 Jun 2013 - 0 1 Jul 20 19 

N 

Ca lm values are< 2.0 mph 
Arrows indicate wind d irect ion. 
Generated: 20 Dec 2019 

s 

Wind Speed [mplh] 

E 

Summary 
obs count: 1495 7 

Miiissing : 27 
Avg Speed: 8.0 mph 
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[F46] Rockwal l! 
Windrose Plot [Time Domain: Jul,] 
Period of Record: 01 Jul 2013 - 01 Aug 2019 

N 

Calm values are< 2.0 mph 
Arrows indicate wind d irect ion. 
Generated: 20 Dec 2019 

/ 
6 .0 % 

4.0% 

s 

Wind Speed [mplh] 

E 

Summary 
obs count: 15408 

Miiissing : 55 
Avg Speed: 7 .9 mph 
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[F46] Rockwal l! 
Windrose Plot [Time Domain: Aug,] 
Period of Record: 27 Aug 2012 - 01 Sep 2019 

N 

Ca lm values are< 2.0 mph 
Arrows indicate wind d irect ion. 
Generated: 20 Dec 2019 

s 

Wind Speed [mplh] 

E 

Summary 
obs count: 15829 

Miissing : 102 
Avg Speed: 6.8 mph 
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[F46] Rockwal l! 
Windrose Plot [Time Domain: Sep,] 
Period of Record: 01 Sep 2012 - 01 Oct 2019 

N 

Ca lm values are< 2.0 mph 
Arrows indicate wind d irect ion. 
Generated: 20 Dec 2019 

s 

Wind Speed [mplh] 

E 

Summary 
obs count: 17078 

Miissing : 109 
Avg Speed: 6.3 mph 
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[F46] Rockwal l! 
Windrose Plot [Time Domain: Oct,] 
Period of Record: 01 Oct 2012 - 01 Nov 2019 

N 

Calm values are< 2.0 mph 
Arrows indicate wind d irect ion. 

2 
3.0% 

4.0% 

Generated: 20 Dec 2019 
s 

Wind Speed [mplh] 

E 

Summary 
obs count: 17 569 

Miissing : 673 
Avg Speed: 7.7 mph 
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[F46] Rockwal l! 
Windrose Plot [Time Domain: Nov,] 
Period of Record: 01 Nov 2012 - 30 Nov 2019 

N 

Ca lm values are< 2.0 mph 
Arrows indicate wind d irect ion. 
Generated: 20 Dec 2019 

s 

Wind Speed [mplh] 

E 

Summary 
obs count: 16623 

Miiissing : 51 
Avg Speed: 8.0 mph 
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[F46] Rockwal l! 
Windrose Plot [Time Domain: Dec,] 
Period of Record: 01 Dec 2012 - 20 Dec 2019 

N 

Ca lm values are< 2.0 mph 
Arrows indicate wind direct ion. 
Generated: 20 Dec 2019 

s 

Wind Speed [mplh ] 

E 

Summary 
obs count: 16784 

Miissing : 376 
Avg Speed: 7.9 mph 
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